
EXHIBIT D 

AGREEMENTS & OTHER INSTRUMENTS 

Applicant has attached the following documents to establish that it qualifies as a very 
small business and designated entity under the FCC’s rules for Auction No. 34 and 
therefore for a 35% bidding credit. 

1. 
2. 
3. 
4. 

5. 

6. 
7. 
8. 

9. 

Preferred Acquisitions, 1nc.k Articles of Incorporation; 
Preferred Acquisitions, Inc.’s By-laws; 
Preferred Acquisitions, Inc.’s Promissory Note issued to ADS Partnership; 
Preferred Acquisitions, 1nc.k Promissory Note issued to Mr. Chandu 
Patel; 
Preferred Communication Systems, Inc.’s Amended Certificate of 
Incorporation; 
Preferred Communication Systems, Inc.’s Certificate of Incorporation; 
Preferred Communication Systems, Inc.’s By-laws; 
Preferred Communication Systems, Inc.’s Pledge Agreement executed on 
behaIf of ADS Partnership; and 
Preferred Communication Systems, Inc.’s Guaranty of Preferred 
Acquisitions, Inc.’s loan from Mr. Chandu Patel. 

Referred Acquisitions, Inc. 
FCC Form 601, Exhibit D 
Agreements & Other Instruments 
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PREFERRED ACQUISI'IIONS, INCORPORATED 

Consent of& Director 

Furwant to mdes 1-09 and 4.01 pf the General Corporatia Law of 1995, as 
mended, thelmdersigned,being the sole member of the Board of Directors (the "8oard") 
of Prcfemd Acquisitions, Incorporated (the "Corporation'*), a herto ~ i c o  corporation, 
does hereby curtsent to and approve the adopiion of the following resolutim and each and 
e v e r y a c t i a n e f k c t e d ~  

'WHEREAS, the Corporation was incorporated on July 23, 
1999 to acquire and aggregate wireless telecommunications 
kensesfordevelopmentand anyother l iutb~fcrwhich 
a corparation can be or&aniEed under Puerto Rico law; 

WHEREAS, the & w d  deems it advisable and in the best 
bier& of the Corporation to adopt the attached by-laws; 

WHERBAS, ttu3 Board deems it advisable and in the best 
interest of the Cotpratim to nominate and hereby elects 
Chartea M. Austin to serve as Director in the Corporation's 
Board; 

a?ehert?byadqrted; 
N O W ~ O R J & B E I T R I i S O L ~ , t h e a ~ e d b y - l a w s  

mfRTHER RESOLVED, that Charles M. Austin is hereby 
rmmdadinctato WBoard." 

PI WITNESS WHEREOF, the undersigned sole member of the Board of Directws, 
haJ CONSBNT on the date indicated beside her signature. 

Date: August 10,1999 



PREFERRED ACQUISITIDNS, INC. 
BY-LAW8 

ARTICLE I- OFFICES 

The principal office of the Corporation shall be located in the City of San Juan, 
Puerto Rico. 

The Corporation may also maintain offices a t  such other places as the Board of 
Directors may from time to time determine. 

ARTICLE 11- MEETINGS OF STOCKHOLDERS 

Section 1. - Annual Meetings: 

The annual meeting of the stockholders of the Corporation shall be held within 
ten (10) months after the close of the fiscal year of the corporation, for the purpose of 
electing directors and transacting such other business as may properly come before 
the meeting. 

Section 2. - Suecial Meetinps: 

Special meetings of the stockholders may be called at any time by the President, 
and shall be called by the President or the Secretary at the written request of a 
majority of the Board of Directors or at the request of the holders of not less than 
twenty percent (20%) of all the outstanding shares of the Corporation entitled to vote 
at the meeting. 

Section 3. - Place of Meetings: 

All meetings of stockholders shall be held at  the principal office of the 
Corporation, or a t  such other places either within or outside the Commonwealth of 
Puerto Rico as the Board of Directors may select, and as shall be designated in the 
respective notices or waivers of notice of such meetings. 

Section 4. - Notice of Meetings: 

(a) Except as otherwise provided by statute, written notice of each meeting of 
stockholders, whether annual or special, stating the purpose for which the meeting is 
called, and the date and time when and place where it is to be held, shall be served 
either personally or by mail, not less than ten (10) nor more than forty (40) days before 
the meeting upon each stockholder of record entitled to vote at such meeting. If 
mailed, such notice shall be directed to each such stockholder at his address as it 
appears on the stock books of the Corporation, unless he shall have previously filed 
with the Secretary of the Corporation a written request that notices intended for him 
be mailed to some other address, in which case it shall be mailed to the address 
designated in such request. 
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\b) Notice of any meeting need not be given to any person who may become a 
stockholder of record after the mailing of such notice and prior to the meeting, or to 
any stockholder who attends such meeting in person or by proxy, or to any 
stockholder who, in person or by attorney thereunto authorized, waives notice of any 
meeting in writing either before or after such meeting. Notice of any adjourned 
meeting of stockholders need not be given, unless otherwise required by statute. 

Section5 - Quorum: 

(a) Except as otherwise provided herein, or by statute, or in the Certificate of 
Incorporation (such Certificate and any amendments thereof being hereinafter 
collectively referred to as the Certificate of Incorporation, at all meetings of 
stockholders of the Corporation, the presence in person or by proxy of stockholders 
holding of record a majority of the total number of shares of the Corporation, then 
issued and outstanding and entitled to vote, shall be necessary and sufficient to 
constitute a quorum for the transaction of any business. 

(b) In the absence of a quorum at any annual or special meeting of 
stockholders, the stockholders present in person or by proxy and entitled to vote there 
at or, if by proxy, any officer authorized to preside at or act as Secretary of such 
meeting, may adjourn the meeting from time to time for a period not exceeding twenty 
(20) days at such adjourned meeting at which a quorum is present. At any such 
adjourned meeting at  which a quorum is present, any business may be transacted 
which might have been transacted at the meeting as originally called if a quorum had 
been present. 

Section 6. - Votinc 

(a) Except as otherwise provided herein, or by statute, or by the Certificate of 
Incorporation, the affirmative vote of those holdings of record in the aggregate at least 
a majority of the issued and outstanding shares of stock present in person or by proxy 
and entitled to vote a t  a meeting of stockholders with respect to a question or matter 
brought before such meeting shall be necessary and sufficient to decide such question 
or matter. 

(b) Except as otherwise provided by statute, or by the Certificate of 
Incorporation, a t  each meeting of stockholders, each holder of record of stock of the 
Corporation entitled to vote thereat shall be entitled to one (1) vote for each share of 
stock held by him and registered in his name on the books of the Corporation. 

(c) Each stockholder entitled to vote may vote by proxy, provided, however, that 
the instrument authorizing such proxy to act shall have been executed in writing by 
the stockholder himself, or by his attorney-in-fact thereunto duly authorized in 
writing. No proxy shall be valid after the expiration of twelve (12) months from the 
date of its execution, unless the person executing it shall have specified therein the 
length of time it is to continue in force. Such instrument shall be exhibited to the 
Secretary at the meeting and shall be filed with the records of the Corporation. 

(d) Any resolution in writing, signed by all the stockholders entitled to vote 
thereon, shall be and constitute action by such stockholders to the effect therein 
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expressed, with the same force and effect as if the same had been duly passed by 

Secretary to place such resolution so signed in the Minute Book of the Corporation 
under its proper date. 

Una.nimous Vote at a dUiy meeting of such stockholders, and it shall be fie duty of the 

ARTICLE 111 - BOARD OF DIRECTORS 

Section 1. - Number, Election and Term of Office: 

(a) The number of the directors of the Corporation shall a t  least be two (2). 

(b) The directors need not to be stockholders. 

(c) Except as herein or in the Certificate of Incorporation otherwise provided, 
the members of the Board of Directors of the Corporation, shall be elected by the vote 
of stockholders holding of record in the aggregate a t  least a plurality of the shares of 
stock of the Corporation present in person or by proxy and entitled to vote a t  the 
annual meeting of stockholders. 

Id) Each director shall hold office until the annual meeting of the stockholders 
next succeeding his election and until his successor is elected and qualified or until 
his prior death, resignation or removal. 

Section 2.  - Duties, Powers and Committees: 

(a) The Board of Directors shall be responsible for the control and management 
of the affairs, property and interests of the Corporation, and may exercise all powers of 
the Corporation except as herein provided, in the Certificate of Incorporation, or by 
statute expressly conferred upon or reserved to the stockholders. 

(b) The Board of Directors may act in Regular or Special meetings as 
hereinafter provided or by written consent of a majority of its members in lieu of a 
meeting 

(c) The Board of Directors may create and appoint committees of two (2) 
directors or more which may have and shall exercise those powers of the Board of 
Directors that the Board of Directors deems necessary for the management of the 
business and affairs of the corporation and to the extent allowed in the Certificate of 
Incorporation and the laws of Puerto Rico. 

Section 3. - Annual and Remlar Meetings - Notice: 

(a) A regular annual meeting of the Board of Directors shall be held 
immediately following the annual meeting of the stockholders a t  the place of such 
annual meeting of stockholders or other places designated for such purpose. 
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\b\ The Bead of DiTeCtOTS from time to tine may pTovide by resolufion for the 
holding Of Other regUIar meetings of the Board of Directors, and may fix the time and 

(c) Notice of any regular meeting of the Board of Directors shall not be required 

place thereof. 

to be given; provided, however, that in case the Board of Directors shall fuc. or change 
the time or place of any regular meeting, notice of such action shall be mailed 
promptly to each director who shall not have been present a t  the meeting at which 
such action was taken, addressed to him at  his residence or usual place of business, 
unless such notice shall be waived in the manner set forth in paragraph (c) of Section 
4 of this Article Ill. 

Section 4. - Special Meetings: Notice: 

[a) Special meetings of the Board of Directors shall be held whenever called by 
the President, or by one of the directors, at such time and place as may be specified in 
the respective notices or waivers of notice thereof. 

(b) Except as otherwise required by statute, notice of such special meetings 
shall be mailed directly to each director, addressed to him at his residence or usual 
place of business, at least two (2)  days before the day on which the meeting is to be 
held, or shall be sent to him at  such place by telegram, radio or cable, or shall be 
delivered to him personally not later than the day before the day on which the meeting 
is to be held. 

(c) Notice of any special meeting shall not be required to be given to any 
director who shall attend such meeting in person or to any director who shall waive 
notice of such meeting in writing or by telegram, radio or cable, whether before or after 
the time of such meeting; and any such meeting shall be a legal meeting without any 
notice thereof having been given, if all the directors shall be present thereat. Notice of 
any adjourned meeting shall not be required to be given. 

Section 5. - Telephonic Meetings Permitted 

Directors may participate in a meeting thereof by means of conference 
telephone or similar communications equipment by means of which all persons 
participating in the meeting can hear each other, and the participation in a meeting 
pursuant to this by-law shall constitute presence in person at  such meeting. 

Section 6 .  - Chairman: 

At all meetings of the Board of Directors, the President, or in his absence, a 
chairman chosen by the directors shall preside. 

Section 7. - Ouorum: 

(a) At all meetings of the Board of Directors, the presence of at least two (2) 
directors shall be necessary and sufficient to constitute a quorum for the transaction 
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of business, except as otherwise provided by the law, Certificate of Incorporatic,n 
elsewhere by these By-Laws. 

(bl A majority of the directors present at the time and place of any regular or 
special meeting, although less than a quorum, may adjourn the same from time to 
time without further notice, until a quorum shall be present. 

Section 8. - Manner of Acting 

(a) At all meetings of the Board of Directors, each director present shall have 
one (1) vote, irrespective of the number of shares of stock, if any, which he may hold. 

(b) Except as otherwise provided by statute, by the Certificate of Incorporation, 
or by these By-Laws, the action of a majority of the directors present at any meeting at  
which a quorum is present shall be the act of the Board of Directors. 

Section 9. - Vacancies: 

Any vacancy in the Board of Directors occumng by reason of an increase in the 
number of directors or by reason of the death, resignation, disqualification, removal or 
inability to act of any director, or otherwise, shall be filled for the remaining portion of 
the term by a majority vote of the remaining directors, though less than a quorum, a t  
any regular meeting or special meeting of the Board of Directors called for that 
purpose. 

Section 10. - Resignation: 

Any director may resign at any time by giving written notice to the Board of 
Directors, the President or the Secretary of the Corporation. Unless otherwise 
specified in such written notice, such resignation shall take effect upon receipt thereof 
by the Board of Directors or such officer, and the acceptance of such resignation shall 
not be necessary to make it effective. 

Section 11. - Removal: 

Any director may be removed with or without cause at  any time by the 
affirmative vote of stockholders holding of record in the aggregate at least a majority of 
the outstanding shares of stock of the Corporation, given at a special meeting of the 
stockholders called for that purpose. 

Section 12. - Compensation: 

No stated compensation shall be paid to directors, as such, for their services, 
but by resolution of the Board of Directors a futed sum and expenses of attendance, if 
any, may be allowed for attendance at  each regular or special meeting of the Board; 
provided, however, that nothing herein contained shall be construed to preclude any 
director from serving the Corporation in any other capacity and receiving 
compensation therefor. 
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Section 13. - Contracts: 

(a) No contract or other transaction between this Corporation and any other 

in any way by reason of the fact that any one or more of the directors of this 
Corporation is or are interested in, or is a director or officer, or are directors or officers 
of such other corporation. provided that such facts are disclosed or made known to 
the Board of Directors. 

corporation shall be impaired, affected or invalidated, nor shall any director be liable 

(b) Any director, personally and individually, may be a party to or may be 
interested in any contract or transaction of this Corporation, and no director shall be 
liable in any way by reason of such interest, provided that the fact of such interest be 
disclosed or made known to the Board of Directors, and provided that the Board of 
Directors shall authorize, approve or ratify such contract or transaction by the vote 
(not counting the vote of any such director) of a majority of a quorum, notwithstanding 
the presence of any such director at the meeting at which such action is taken. Such 
director or directors may be counted in determining the presence of a quorum at  such 
meeting. This Section shall not be construed to impair or invalidate or in any way 
affect any contract or other transaction which would otherwise be valid under the law 
(common, statutory or otherwise) applicable thereto. 

Section 14. - Executive Committee: 

The Executive Committee shall consist of two (2) members of the Board of 
Directors appointed by a majority of the whole board of directors of the Corporation to 
hold office during the tenure of the Directors. Its  function shall be to exercise all the 
functions and powers of the Board of Directors between the meetings of the Board of 
Directors. 

ARTICLE IV - OFFICERS 

Section 1. - Number, Qualifications, Election and Term of Office: 

The officers of the Corporation shall consist of a President, one or more 
Vice-presidents, a Secretary, a Treasurer and such number of Assistant Secretaries 
and Assistant Treasurers as the Board of Directors may from time to time deem 
advisable. The President shall be and remain a director of the Corporation during the 
term of his office. Any other officer may, but is not required to be, a director of the 
Corporation. Any two (2) or more offices, except the offices of President and Secretary 
may be held by the same person. 

[a) 

(b) The Officers of the Corporation shall be elected by the Board of Directors at 
the regular annual meeting of the Board following the annual meeting of stockholders. 

(c) Each officer shall hold office until the annual meeting of the Board of 
Directors next succeeding his election and until his successor shall have been elected 
and qualified, or until his death, resignation or removal. 
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Section 2. - Resignation: 

Any officer may resign at any time by giving written notice of such resignation 
to the Board of Directors or to the President or the Secretary of the  Corporation. 
Unless otherwise specified in such written notice, such resignation shall take effect 
upon receipt thereof by the Board of Directors or by such officer, and the acceptance 
of such resignation shall not be necessary to make it effective. 

Section 3. - Removal: 

(a) Any officer specifically designated in Section 1 of this Article IV may be 
removed, either with or without cause, and a successor elected, by a majority vote of 
the Board of Directors, regularly convened at a regular or special meeting. 

(b) The officers and agents appointed in accordance with the provisions of 
Section 11 of this Article IV may be removed, either with or without cause, by a 
majority vote of the Board of Directors, regularly convened at a regular or special 
meeting or by any superior officer or agent upon whom such power of removal shall 
have been conferred by the Board of Directors. 

Section 4. - Vacancies: 

(a) A vacancy in any office specifically designated in Section 1 of this Article IV, 
by reason of death, resignation, inability to act, disqualification, removal, or any other 
cause, shall be filled for the remaining portion of the term by a majority vote of the 
Board of Directors regularly convened at any regular or special meeting. 

(b) In the case of a vacancy occurring in the office of an officer or agent 
appointed in accordance with the provisions of Section 11 of this Article IV, such 
vacancy may be filled by vote of the Board of Directors or by any officer or agent upon 
whom such power shall have been conferred by the Board of Directors. 

Section 5. - President: 

The President shall be the chief executive officer of the Corporation and, subject 
to the direction of the Board of Directors, shall have general charge of the business, 
affairs and property of the Corporation and general supervision over its officers and 
agents. He shall, if present, preside at all meetings of the Board of Directors and at all 
meetings of stockholders. He may sign, with the Secretary or any other person or 
officer of the Corporation thereunto authorized by the Board of Directors, certificates 
for shares of the Corporation, any deeds, mortgages, bonds, contracts, or other instru- 
ments which the Board of Directors have authorized to be executed, except in cases 
where the signing and execution thereof shall be expressly delegated by the Board of 
Directors or by these by-laws to some other officer or agent of the Corporation, or shall 
be required by law to be otherwise signed or executed. In general, he shall perform all 
duties incident to the office of President, and shall see that all orders and resolutions 
of the Board of Directors are carried into effect. 
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Section 6. - Vice-presidents: 

During the absence or disability of the President, the Vice-president or, if there 
be more than one, the Vice-President designated by the Board of Directors as 
Executive Vice-president, shall exercise all the functions of the President and, when so 
acting, shall have all the powers of and be subject to all restrictions upon the 
President. Each Vice-president shall have such powers and discharge such duties as 
may be assigned to him from time to time by the Board of Directors. 

Section 7. - Secretarv: 

The Secretary shall: 

(a) Record all the proceedings of the meetings of the stockholders and Board of 
Directors in a book to be kept for that purpose; 

(b) Cause all notices to be duly given in accordance with the provisions of these 
By-Laws and as required by statute; 

(c) Be custodian of the records and of the seal of the Corporation, and cause 
such seal to be affixed to all certificates representing stock of the Corporation prior to 
their issuance, and to all instruments, the execution of which on behalf of the 
Corporation under its seal shall have been duly authorized in accordance with these 
By-Laws; 

(d) If called upon to do so, prepare or cause to be prepared, and submit at each 
meeting of the stockholders, a certified list in alphabetical order of the names of the 
stockholders entitled to vote at such meeting, together with the number of shares of 
the respective class of stock held by each; 

(e) See that the books, reports, statements, certificates and all other documents 
and records of the Corporation required by statute are properly kept and filed; 

( f )  In general, perform all duties incident to the office of Secretary and such 
other duties as are given to him by these By-Laws, or as from time to time may be 
assigned to him by the Board of Directors or the President. 

Whenever requested by or in the absence or disability of the Secretary, the 
Assistant Secretary designated by the Secretary (or in the absence of such designation, 
the Assistant Secretary designated by the Board of Directors] shalI perform all the 
duties of the Secretary, and when so acting shall have all the powers of, and be 
subject to all the restrictions upon, the secretary. 

Section 9. - Treasurer: 
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The Treasurer shdk 

(a) Have charge of and supervision over and be responsible for the funds, 
securities, receipts and disbursements of the Corporation; 

(b) Cause the moneys and other valuable effects of the Corporation to be 
deposited in the name and to the credit of the Corporation in such banks or trust 
companies as the Board of Directors may select; or as may be selected by any officer 
or officers or agent or agents authorized so to do by the Board of Directors; 

(c) Cause the funds of the Corporation to be disbursed by checks or drafts, 
with such signatures as may be authorized by the Board of Directors, upon the 
authorized depositories of the Corporation, and cause to be taken and preserved 
proper vouchers for all moneys disbursed; 

(d) Render to the President or the Board of Directors whenever requested, a 
statement of the financial condition of the Corporation and of all his transactions as 
Treasurer; and render a full financial report a t  the annual meeting of the stockholders 
if called upon to do so; 

(e) Keep the books of account of all the business and transactions of the 
Corporation; 

(0 Be empowered to require from all officers or agents of the Corporation 
reports or statements giving such information as he may desire with respect to any 
and all financial transactions of the Corporation; and 

(9) In general, perform all duties incident to the office of Treasurer and such 
other duties as are given to him by these By-Laws or as from time to time may be 
assigned to him by the Board of Directors or the President. 

Section 10. - Assistant Treasurers: 

Whenever requested by or in the absence or disability of the Treasurer, the 
Assistant Treasurer designated by the Treasurer (or in the absence of such 
designation, the Assistant Treasurer designated by the Board of Directors) shall 
perform all the duties of the Treasurer, and when so acting, shall have all the powers 
of, and be subject to all the restrictions upon, the Treasurer. 

Section 11. - Subordinate Officers and Artents: 

The Board of Directors may from time to time appoint such other officers and 
agents as it may deem necessary or advisable, to hold office for such period, have such 
authority and perform such duties as the Board of Directors may from time to time 
determine. The Board of Directors may delegate to any officer or agent the power to 
appoint any such subordinate officers or agents, and to prescribe their respective 
terms of offlce, authorities and duties. 
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Section 12. - Salaries: 
The salaries or other compensation of the officers shall be fvred from time to 

time by the Board of Directors, and no officer shall be prevented from receiving such 
salary or any compensation by reason of the fact that he is also a director of the 
Corporation. The Board of Directors may delegate to any officer or agent the power to 
fix from time to time the salaries or other compensation of officers or agents appointed 
in accordance with the provisions of Section 11 of this Article IV. 

Section 13. - Sureties and Bonds: 

In case the Board of Directors shall so require, any  officer or agent of the 
Corporation shall execute to the Corporation a bond in such sum and with such 
surety or sureties as the Board of Directors may direct, conditioned upon the faithful 
performance of his duties to the Corporation, including responsibility for negligence 
and for the accounting for all property, funds or securities of the Corporation which 
may come into his hands. 

ARTICLE V - CONTRACTS, LOANS. CHECKS AND DEPOSITS 

Section 1 - Contracts: 

The Board of Directors may authorize any officer or officers, agent or agents, to 
enter into any contract or execute and deliver any instrument in the name of and on 
behalf of the Corporation, and such authoriw may be general or confined to specific 
instances. 

Section 2 - Loans: 

No loans shall be contracted on behalf of the Corporation and no evidences of 
indebtedness shall be issued in its name unless authorized by a resolution of the 
Board of Directors. Such authority may be general or confined to specific instances. 

Section 3 - Checks, Drafts. Etc.: 

All checks, drafts or other orders for the payment of money, notes or other 
evidences of indebtedness issued in the name of the Corporation, shall be signed by 
such officer or officers, agent or agents of the Corporation and in such manner as 
shall from time to time be determined by resolution of the Board of Directors. 

Section 4 - Deaosits: 

All funds of the Corporation not otherwise employed, shall be deposited from 
time to time to the credit of the Corporation in such banks, m s t  companies or other 
depositories as the Board of Directors may select. 

ARTICLE VI - SHARES OF STOCK 
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Section I. - Certificates of Stock. 

(a) The certificates of stock of the Corporation shall be numbered and shall be 
entered in the books of the Corporation as they are issued. They shall exhibit the 
holder's name and the number of shares, and shall be signed by (i) the President or 
Vice-president, and (ii) the Secretary or Treasurer, or any Assistant Secretary or 
Assistant Treasurer, and shall bear the corporate seal. 

(b) There shall be entered on the stock books of the Corporation, a t  the time of 
the issuance of each share, the number of the certificate issued, the kind of certificate 
issued, the name of the person owning the shares represented thereby, the number of 
such shares, and the date of issuance thereof. Every certxicate exchanged or returned 
to the Corporation shall be marked Cancelled with the date of cancellation. 

Section 2. - Lost or Destroyed Certificates: 

The holder of any shares of stock of the Corporation shall immediately notify 
the Corporation of any loss or destruction of the certificate representing the same. 
The Corporation may issued a new certificate in the place of any certificate theretofore 
issued by it alleged to have been lost or destroyed, and the Board of Directors may 
require the owner of the lost or destroyed certificate, or his legal representative, to give 
the Corporation a bond in such sum as the Board may direct, and with such surety or 
sureties as may be satisfactory to the Board, to indemnify the Corporation against any 
claim that may be made against it on account of the alleged loss or destruction of any 
such certificate. A new certificate may be issued without requiring any bond when, in 
the judgment of the Board of Directors, it is proper so to do. 

Section 3. -Transfers of Shares: 

(a) Transfers of shares of the capital stock of the Corporation shall be made on 
the transfer books of the Corporation by the holder of record thereof, in person or by 
his duly authorized attorney, upon surrender and cancellation of the certificate or 
certificates representing such shares. 

(b) The Corporation shall be entitled to treat the holder of record of any share 
or shares of stock as the absolute owner thereof for all purposes and, accordingly, 
shall not be bound to recognize any legal, equitable or other claim to, or interest in 
such share or shares on the part of any other person, whether or not it or they shall 
have express or other notice thereof, except as otherwise expressly provided by law. 

Section 4. - Closinp: of Transfer Books: 

The Board of Directors shall have the power to close the stock transfer books of 
the Corporation for a period of not more than ten (IO) days during the thirty (30) day 
period immediately preceding (1) any stockholder's meeting, or (2) any date upon 
which stockholders shall be called upon to or have a right to take action without a 
meeting, or (3) any date fixed for the payment of a dividend or any other form of 
distribution, and only those stockholders of record at the time the stock transfer 
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books are closed, shall be recognized as such for the purpose of (11 receiving notice of 
or voting at such meeting, or (2) allowing them 
entitling them to receive any dividend or other form of distribution. 

Section 5. - Agreements: 

to take appropriate action, or (3) 

Whenever two (2) or more stockholders shall enter into a written agreement 
respecting their shares of stock in the Corporation, and shall deposit such agreement 
with the Corporation, the Board of Directors shall have the power to provide by 
resolution that the shares of capital stock owned by the signatory stockholders shall 
be transferable only in accordance with the provisions of such agreement, and may 
direct that a reference to such agreement be endorsed upon every certificate of stock 
affected thereby. 

ARTICLE VI1 - DIVIDENDS 

Subject to applicable law, dividends may be declared and paid out of any funds 
available therefor, as often, in such amounts, and at such time or times as the Board 
of Directors may determine. 

ARTICLE VI11 - EXECUTION OF INSTRUMENTS 

All checks, drafts, bills of exchange, acceptances, bonds, endorsements, notes 
or other obligations, or evidences of indebtedness of the Corporation, and all deeds, 
mortgages, indentures, bills of sale, conveyances, endorsements, assignments, 
transfers, stock powers or other instruments of transfer, contracts, agreements, 
dividend or other orders, powers of attorney, proxies, waivers, consents, returns, 
reports, certificates, demands, notices or documents, and other instruments or rights 
of any nature, may be signed, executed, verified, acknowledged and delivered by the 
President without need of further authorization by the Board of Directors or by any 
such persons (whether or not officers, agents or employees of the Corporation) and in 
such manner as from time to time may de determined by the Board of Directors. 

ARTICLE IX - FISCAL YEAR 

The fiscal year of the Corporation shall be fured by the Board of Directors from 
time to time as the needs of the corporate business requires. 

ARTICLE X - CORPORATE SEAL 

The corporate seal shall be circular in form, and shall bear the name of the 
Corporation, the words Corporate Seal, and words and figures denoting its 
organization under the laws of Puerto Rico, and the year thereof, and otherwise shall 
be in such form as shall be approved from time to time by the Board of Directors. 

ARTICLE XI - AMENDMENTS 

Section 1. - Bv Stockholders: 
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All By-Laws of the Corporation shall be subject to alteration or repeal, and new 
By-Laws may be made, by the affirmative vote of stockholders holding of record in the 
aggregate at least a majority of the outstanding shares of stock of the Corporation 
entitled to vote, given at any annual or special meeting, the notice or waiver of notice 
of which shall have summarized or set forth in full the proposed amendment. 

Section 2 .  - By Directors: 

The Board of Directors shall have power to make, adopt, alter, amend and 
repeal from time to time By-Laws of the Corporation; provided, however, that the 
stockholders entitled to vote with respect thereto as in this Article XI above-provided 
may alter, amend or repeal By-Laws made by the Board of Directors and may from 
time to time limit or define the right of the Board of Directors to alter. amend or repeal 
any by-law or By-Laws made or adopted by the stockholders. 

ARTICLE X I 1  - INDEMNITY 

Any person made a party to any action, suit or proceeding, by reason of the fact 
that he, his testator or intestate representative is or was a director, office or employee 
of the Corporation, or of any corporation in which he served as such at  the request of 
the Corporation, shall be indemnified by the Corporation against the reasonable 
expenses, including attorney's fees, actually and necessarily incurred by him in 
connection with the defense of such action, suit or proceedings, or in connection with 
any appeal therein, except in relation to matters as to which it shall be adjudged in 
such action, suit or proceeding, or in connection with any appeal therein that such 
officer, director or employee is liable for negligence or misconduct in the performance 
of his duties. 

The foregoing right of indemnifcation shall not be deemed exclusive of any 
other rights to which any officer or director or employee may be entitled apart from the 
provisions of this section. 

The amount of indemnity to which any officer or any director may be entitled 
shall be fixed by the Board of Directors, except that in any case where there is no 
disinterested majority of the Board available, the amount shall be futed by arbitration 
pursuant to the then existing rules of the American Arbitration Association, as 
applicable to corporations organized in Puerto Rico. 

14 



July 30,2001 

UNlTED STATES OF AMeRICA 
COMMONWEALTH OF PUWTO RICO 

actual number of days elapsed) qual at 'all times to'elevin percent (1 1 %);&I frill payment of $,aid 
principal sum and interest thereon. 

Both the siacipal of and the inwept on this note me payable in immediitel available funds 
to ADS Partne r d l  'p c/o Amide Pharmaceutical. lac., 101 Fast Main Street, Little t ails, NJ 07424. 

This note is issu 
Corporation on July 6.2 
up to aggregate amount 
pursuant and subject to 

the President of thc 

hporation and' ADS Partncrsbip. 
IN WI"NESS WIEREQF, the Corporation has caused this note to be signed by its 

President, this 319 day of July, 2000. .. 

PREFERRED ACQUISITIONS, PJC. 

Title: President 



September 18,2001 

Uh‘ITED STATES OF AMERlCA 
COMMONWEALTR OF PUERTO FUCO 

P-D ACQUISlTlrONS, INC. (the “Corporation”) a Corporation duly consrltulcd 

for the actual number of days elapsed) equal at &I rimes to clevh percent (1 1 %),-&I fdl payrnwr 
of said principal sum and interest thereon. 

Both the principal of and the interest on this note are ayable in immediately available fur& 
to Chandu Parcl, 101 East Main Street, Little Falls, NJ 074 l 4. 

promlsxiry 

$rcnnenr or even 

M WITNESS WH&I(EOF, thc Corporation has caused this note to be signed by its 
Rcsicat, this 19’h day of septembw. m. 

PREE‘ERRED ACQUISITIONS, XNC. 

By: Name: &/Ap..h”* , ustin h L  
Title: Pruaident 



to $$Z& rtrd 245 of the Gencrd Corporauon Law of The State of Delaware) 

n c  na&m&cd, being the Secmary of Prefened Comrnunicarion Systems, 
a axpo&on oxpinked and exirdng under the General Corporation 
of b h v a r c  (the "Corpr~ratim''), does hereby certify as follot~s: 

. 

A. Tbo Cmpndonb original Ccrtiticatt of hcozporation was filed 
UIUSCI rfie nmne pccfarcd Communkarion System% Incorporated with the 
SbaaupofSorasefdxiS~trteofDelawareoo Jrnuay lS,  1998. 

B. Tbh hmtndtd and Wtd Ckrdfecate of Incorporation (the 
" A t n d a l  uld M Certifi- of Inmc.paratioo") restates and integrates and 
funhcr wDd( the Cadfknte of horpm~tion of the Corporation. 

Thb Amend& and Rrraced Catificate of Incorporadon was duly 
doprcd by ~otlylll of the stockholdas of &e Corporation in acwrdance with 
SeaiaM 218. 242 and 245 of the G c n d  Corporanon Law of the state of 

C. 

DcLmns 

D. l%! tub of the Ckrtibie of fncorporation, as amcndcd or 
wppkmcnud herctofo~, h finthm amended hereby and restated to read in full as 
rrrknthheiein: 

FIRST: The uamc of the Coxporrrion is Preferred Communication Systems, 
Incorporared. 

SECOND: Thc rcgkrcd office of the Corporation in the stare of 
bdrwarr is located at 5 S t a r b o d  Center, Rte, 1, Suite 0042, Ciry of Bethimy 
Be&. Couotg of SUSRX~ Tho name of the registered agent of the Corporation at 
ruch llddmr ia Burhwpl Fdingn Inccmariotul. h c .  

THIRD: TBa purpotc for which chc Corporadon is organized is M engage 
in my and rIl hfd PFEI and activity for which corporations may be organized 
~ . C I  ?he Gcaad Corporation Law of Delaware. The Corporation will have 
perpccanladnsfia?. 



FOURTH: The toed number of sham of arock which the Corporation shall 
have a b h V  00 brue is 20,000,000 shares of capital SIX&, darsificd 
@ s # % ~  * Of pKfCned asck. par vahte S.001 per share (-Preferred 
Sd?, and (@ 15,000,000 rhprcr.of common stock, par value $.OD1 per share 
PGmnon Stock?. 

The adlplsaionr and the powets, preferences, rights. qualifications, 
and rc&ctionr of &e Preferred S t d  and Common Stock arc as 

fDuOlls31 

1. 

(e) 

Pmvkiozn RcLning fo the Prefencd Stock. 

Th: prcfrrnd Stock may bc issued from time to timc in one or mort 
W ot wrier, the ohnm of t.dr dorr or ruics (0 have sucb ddgoatioru and 

pcfacnca, a d  &hm, md qdificatioas, lii’tationr, and resnicdons 
h f .  Y are aP(0d and c x p r d  herein md ia rhc resolution or rewlutians 
proridine For the &cue of RlEh class or d a  adopted by the Board of Directors of 
tbcC4porationasbrprescribd 

htbodty is hereby s~rpwrrly granted ro and vested in the B o d  of 
IHtaton of &e COrpoMiDD to Ntboritc fhc kruana: of the Preferred Stack from 

DD rime in ORC or mare c k e a  M series, md with respect to each clast or series 
of rbe Refared Saak,  to fix and state by the resolution or rcxrIutions from rime to 

wbahor or not due daJc or wries i s  to have voting righa, full, 
@d, or hdted, or ir m be without wdng rights, and whether or not such 
drp or micr i s  to bc mrirlnl M voce as L scparatc clam citbcr done or 
togetkc widr che holden of one or more other classur or d e s  of 5& 

the number of sknrec to constitute rht class or series and the 

@) 

time .Qprai providlag for the imMaa Chrrcof the fouowing: 

@ 

6) 

(ii 

dai(plorionr beak 

the prefcrcnces, aod relative, parriapating, optional, or ocher 
spcdill figha. if any, and the quatiticrdoru, limitations, or restriaions 
thereof, if my, with rcspca to any cfaas or seriw, 

wlmhcr 01 not the shares of any class or series shaU be 
detmabk (K tbe option of the Corporation or the holders thereof or spon 
the ha& of any rpedfied event, d, if redcunabk, the redemption 
prioc or pdea (which may be payable in the form of usb, notes, Rarities 
or ohm p r o p c q ) ,  pad the time or timce at which, and the trrms and 
conditione upw which, such shucs sM1 be redeemable and the manner of 

C i )  

-@mi 
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k) whether or not rhc &ares of a dass or series shall be subject ro 
the of n b c n r  or dnlring fnnds to be appaed to the pur&= or 
rdCthp(i0a ot ~ c h  share+ for rcdxmcnt, and, if such retirement or sinking 
b d  or hda  to be cstoblisbed. dy annu$ or other periodic amount 
thercOt, and Mrmf and provisianS rclativc to the operation thereof; 

(4 the dividend rate. if my, wherher dividends arc payable in 
cnrh, mck of zhs Corporation, or otbcr property, the conditions upon 
which ftwf tbc dma when Sum divi&uds are payable, the preference to or 
the Nktiw to the payment of divihds payable on any other dass or 
Jaoco 01 Icrip of MO+ whether or  no^ wch dividends &hail be cumulative 
01 n ~ U e e ,  and if mq~ulati~~, the date or data from which such 
dividEMb dull rccumulrfc, 

the prd.?rcnccs, if any, and the amounf~ dxccof which the 
bddnr of my Jats or llericr thereof shall be enuded m receive upon the 
rolmmry or mvobtary dipolution or liquidation of, or upon any 
dutnhum oftfie asseta 06 tb.? corporationj 

(vi@ nherhcr or not the &arcs of any class or series, at the option 
of tbs capomion or the holder thereof or upon the happening of any 
speessd mt, r i d  be faaverciik into or exchangeable for, rhe shares of 
any ocher dwn or d*lsss or of ury other series of the same or any other dass 
or &nu of ma&, 4th oz other propmy of the Cotporntion and the 
oollycniw price or prieeo or ratio or ndor or rhc rate or ram at which such 
cxcbng~ m ~ y  be nu& with such dptments, if any, as shall bc stated and 
agnraai or provided fur h mch wolution or resolutions; and 

(169 

. .  . 

[ir) nrdr other special rights and protective provisions with respect 
m any c b  or wrls as may to rhc Board of Dirccrors of rhe Corporation 
uamdvhble. 

(c) The aharcs of each d w  or series of the Preferred Stack may vary 
h thc rhnrcs of my other dpyl or d e r  thereof in any or all of the forcgoing 
r m  Thc Bod of Directors of tbc Coqoration may increase the number of 
sheer of the Refcrrcd Smdc designad for any existing class or serica by a 
rtrdutioa adding to muh dilss or series authorized and unissued shares of the 
Prefcrrcd Stock not daignattxl for any other dase or series. The Board of Directors 
of rhs Corpontbn m y  dmcaK the number of .hares of the Preferred Stock 
de+ated for anyafrdne dam or &e# by a Wiution subtracting from such dass 
01 #ab ruthariEsd md unissued dura of the Mcrrcd Stock designated for such e CLW or &a, and the r h  so rubmactcd shdl become aurhorized, 
u n w  and undaigtllred shares of the Preferred Stock. 

2. P m p k i  Relating to the Common Stock. 
nuOilbrCmnzg, 3 
on: OFHC 
rc* 



(a) Each b e  of c0-n Stock of the Corporation shaU have idcntial 
d&W Uld pd- h &cry nrpect The holdera of &xes of Common Stock shall 
be entided DD vam llpdn mattefa submitud to a vote of the swdrholdcrs of the 
-ation and be attitled to onc vote for each share of Common Stock 
w 

@) Tbc holders of shea of the Common S t c d  shall be entitled to 
r#dvc such diridmctr (POyabIc in a h ,  stock, or otherwise) as may be declared 
dtereoa by tbc soad of Directom at m y  time and from timc to h e  out of any 
h d s  of &a &rpantkm W y  avahbk therefor. 

In ths esem of any dumwy or involuntary liquidation, dissolution, 
or -up of & Gorpormtion, rhc holdera of s h e s  of the Common Stock shall 
be mtidsd to rscrivt d of tht rnnnining asass of the corporation available for 
dichibution to its rooekboidcn, ratably in propordon to the number of shares of the 
Comrnoa Stock hkl trJ than. A U q u W e ,  dissolution, or winding-up of the 
C o r p d o ~  u axb urms am uscd in thlr rubparagraph (c), shall not be deemed 
to bc OccuiOocd by or to W e  any consolidation or merger of the Carpocation 
wirh or into my d e r  cotporation or corporarion or orher entity or a sale, le*, 
achtagc, or wmcyancc of dl or a part of the asaezp of the Corporation. 

(e] 

3. G e d .  

(a) S- to the foregoing provisions of this Ccrtificare of 
tbc Corporadon may irme .hues of its Preferred Smdc and 

(htmon Stock horn rime 10 time for such considmadon (not less than mc par 
rrrhw thereof) tl my bt &rsd by the Bwd of Direaors of the Corporation, which 
ia=i==b- * to fix the dunc in ia absolan and uncontrolled discretion 
Nbkcl k, tha fweping conditions. Shes 20 iarued for which the consideration 
8hdi have b m  pdd or delivered to ths Corporation shall be deemed fully paid 
stock and &ball liot be Wle to any further a U  or asciament thereon, and thc 
holders Of such abnrcr $ball not bc lipbk for any further payments in respecr of such 
*uw 

The c.cNprrrarion shall have authority to create and issue rightp and 
O p d o l u  Catid& tbeir hddm ta purchw shea of the Corporation’s capital stock 
of UW doar or Pcria or other reayitkr of the Corporadon, and such r i g h ~  and 
0- sbpll be orldurcod by inehwcc ntW approved by tbc Board of Directors of 
the brpowion. The eoatd of Dlreaorr of the Corporauon 5 h d  be empowered 

0pri0ar or -a; thit the consideration ro bo received fiK- any 

b) 

to #t the ggtrdy prh, duration, rima for cxcfdse, and other terms of such I 

Of m p u  mock subject thereto s h d  not be less than the par value thereof. 
$ 



- m: n e  -a, classification, and tams of thc Board of Direaors of 
btpndoo nsd the pmtduru m elect directors, to remwe dirccmrs, and to 

fill VPSMPCI in ths Board of Rirectbnr drpu be as set forth in chc bylaws of the 
Corporation. 

SJX"f3: Mrarorn Of the Corporation need not be elcued by written ballor 
nnksr the b*wa of the Carporation othcrv*isc provide. 

S m :  The difCclnm of the Corporation shall have the power to 
h p r ,  mead, and repeal ths bylawe of the Corporation. 

Tbt f~llowhg proviaions are included for the purpose of 
drtl CWWI and mOnagemcnt of the Corporation remain with citizens of 

the United Scrre~ &or ~ o r p o r r d ~ ~  formed under the laws of the Unites Stars or 
u*. of & matea of d# Unircd Snrcr, Y rcquired by the Communications Act of 
1934, Y amcadad, md the rules aud regulations promulgated thereunder, as the 
aaue mny be MsDded from dme m time (collerrivcly, the *Communication6 Act"): 

0 Tbt Corporadon shall not irmt to: 4) a person who is a citizen af a 
co~llltry orher thvl thc United States; (ii) any entity organized under thc tiWr of a 
gbrruuaem orher dun du: govermmt of &e United Smaecr or any saw, territory, 
~r paKlcion of tbe Unitcd Strar;  (iii) a government other than the government of 
dLD ufiioad S a w  or of my atate, tcdtory, or pwsession of the Unircd Stat=, or 
Qv) 0 nprtlmtntivc of, or an indiddud or entity controlled by, any of rbe 
forreDine (hdividdly, m Wicn' and coUccnvely, "Aliens") any shares of capital 
stock of &e Corponrion if nrch irswDa would result in the t o 4  number of shares 
of suda copitpl roodr Jdd or mted by Atieas.(or for or by the acwunt of Alicnr) to 
cue#d 25% of (A) rbe mal numbcr of sll shares of such capimf smdc outstlnding 
at Usy b and from time PP rime or (B) thc total voting power of all shares of such 

and entiW t~ voce at my drne and horn time to time and 
rhpll panit rhc poufcr on the boob of dre Corporation of any  up^ stock to 
an). A h  that wdd raulr in the t d  numba of s h a m  of such capital stock held 
or voted by Alias (or for or by rbc pc~flf of Alieas) exceeding such 25% limits. 

or Alicens, individually or collectively, shall be entiffed to vote 
or direct or arnaol die vow of more &an 2.5% of (i) rhe total number of aU shares 
of CrpM tbodr of thc Cezperation outstanding at any time and from time re time 
DC CJS zkc toul a power of aIl of capital stock of the Corporarion 
Outrtandiqs and d d s d  ~CI VOR at my iime and &om time to time, and issuances 
.nd framfm of apld m o f  rho 
-r&on fa vkbaloo of thh rubmion (b) shall bc prohibited. 

rmdr 

(b) No 

(c) The lbud of DirraDn ihnll have all powers necessary to implemcnt 
rhe provido~ of rhk M e  EIGE€I" and to CILIIUC compliance with the alien 
OMlmhip mstrmlo ' ' ne (the *Men Ownership Rescriaionr") of the 
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~ ~ o n s  ha, isduding. *out bi.mttiQn, the POWCC to prohibit the 
t M d e C  Of aharcs of capital rro& of rhe Corporation to my Alien and UI take 
or E.- fo ba taken such action eg it d w  apppmpriate to implement Btlch 
pohibitioa i&ctadiag placing a legcud tcssni*lg rcstriaiono on forcign ownmhip 
ofthccapitdotockonEertificarrs represontiag such apical stock. 

Cd) Witbut limiting the gcmrdty of &e foregoing and notwkbmding 
.“y odyr povidon of rhrs: Amended and Rcznted Cmdficate of lncotgoration to 

dpc Qmfnrl, dutw of capIta1 ccodr of the Corporation determined by the 
Baud of k a o n  to be owned M & U y  by an Alien or Aliens shall always be 
mbisor m talaaprion by the Corponuion by action of the Board of Directors, 
purulnt r~ S d o n  151 of the General Corporsim Law of the State of Delaware, 

w orher rp~licaML provkiDn of ha, to the extent neccsary in the judgment of 
thr Bond of loiekra to comply with &e Men Ownenhip Restrictions. The 
tcim nod corrdltiolu of such redanpribn phdl bc ps follows: 

(1) dr redemption plja of the shares to be redeemed pursuant to 
thii Artick FIG” shall be c q d  to thc lowtr of (A) the fair mxkct value 
of thc rbara m be d ~ m c d ,  aa deccnnined by the Bosrd of Directors in 
good hi&, and (B) mch Alien’s purchase price for such shares; 

@) &a redemption price of web sham may be paid in a h ,  
8 C a t d t h  Or my ambination thereof; 

(iii) if lea rhm all tha sham k i d  by Aliens are to be rcdcomed, 
rhc rhver to be rrdamuf shdl be ;rckacd in any manner determined by the 
Board of Dinxsors to be fair and quimble 

(iv) ar kasr 10 days’ wrlam notice of the redemption date sbdl be 
# dw boldm of record of the rhver selected to be redeemed’(un1ers 

r p o l v c d  h 6% by any such holder), provided that the redemption dare 
mn). bs the due on whlch d t t c n  notice sbaM be given to holders if the cash 
or sttmhier acccra;uy to effect du: redemption shaU have been deposired in 
m a t  for du: benefit of such holdas and iubject to immediate withdrzwd by 
tban upon arrs&cr of the rwk ccr&ca!a for their sham IO be redeemed 
CkJr adonul la bhnk or acrampanied by duly executed proper in$aummts 
of tramfcr; 

(v) from and afrer the rederdption date, the share to bc rMGcmed 
rhall aasc m be r-&d u) 011~tpnding and any and all righw of dr= 
hatdcn tn rapm of the sharea to bc rodccmed or attaching to such shares of 
whrncr nature ( i d d i n g  withour limitation any rigbu, to vqtc or 
Parcicipnte in divideods &dared on capital stock of the same dass or series 
PI sllch &re) shall cease and wminace, and the holders thereof thertafter 
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